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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

 
FINANCE DOCKET NO. 36377 (SUB-NO. 4) 

 
BNSF RAILWAY COMPANY 

—TRACKAGE RIGHTS EXEMPTION—  
UNION PACIFIC RAILROAD COMPANY 

 
VERIFIED NOTICE OF EXEMPTION 

Pursuant to 49 C.F.R. § 1180.2(d)(7) 

 
BNSF Railway Company (“BNSF”) submits this Notice of Exemption 

pursuant to the class exemption at 49 C.F.R. § 1180.2(d)(7), for trackage rights 

over two rail lines owned by Union Pacific Railroad Company (“UP”). The 

trackage rights will expire at midnight on December 31, 2022.1 

Under 49 C.F.R. § 1180.2(d)(7), the acquisition, renewal or modification of 

trackage rights by a rail carrier over the lines owned or operated by any other 

rail carrier or carriers is exempt if the rights are (i) based on a written 

agreement, and (ii) not filed or sought in a responsive application in rail 

consolidation proceedings. The trackage rights covered by this Notice are based 

on a written agreement between BNSF and UP, attached as Exhibit B, and are 

not being sought in a responsive application in a rail consolidation proceeding. 

                                                      
1  Because the temporary trackage rights covered by this Notice are “local” rather than 
“overhead” rights, this filing is not being made under the Board’s class exemption for temporary 
trackage rights under 49 C.F.R. § 1180.2(d)(8). BNSF is concurrently filing a petition for partial 
revocation of the trackage rights class exemption, 49 C.F.R. § 1180.2(d)(7), as necessary to permit the 
trackage rights arrangement here to expire at midnight on December 31, 2022.  
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Under these circumstances, the Section 1180.2(d)(7) class exemption is 

applicable.  

Pursuant to the Board’s regulations at 49 C.F.R. § 1180.4(g), BNSF 

submits the following information: 

Section 1180.6 Supporting Information 

(a)(1)(i) Description of Proposed Transaction 

The agreement between BNSF and UP grants BNSF restricted, temporary 

trackage rights over the UP rail lines located between: (1) UP Milepost 93.2, at 

Stockton, CA, on UP’s Oakland Subdivision, and UP Milepost 219.4, at Elsey, CA, 

on UP’s Canyon Subdivision, a distance of 126.2 miles; and (2) UP Milepost 219.4, 

at Elsey, CA, on UP’s Canyon Subdivision, and UP Milepost 280.7, at Keddie, CA, 

on UP’s Canyon Subdivision, a distance of 61.3 miles. The use of the trackage 

rights lines by BNSF is restricted to movements of BNSF unit ballast trains 

(loaded and empty) to and from the ballast pit located at Elsey, CA. The trackage 

rights are temporary in nature and will expire at midnight on December 31, 2022. 

Name and address of tenant railroad: 

BNSF Railway Company  
2650 Lou Menk Drive  
Fort Worth, Texas 76131 

Questions regarding this transaction are to be addressed to BNSF’s counsel:  

Peter W. Denton 
Steptoe & Johnson LLP 
1330 Connecticut Ave, NW 
Washington, DC 20036 
(202) 429-3000 
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(a)(1)(ii) Consummation Date 

The trackage rights will be consummated on the effective date of this Notice 

of Exemption. 

(a)(1)(iii) Purpose Sought to be Accomplished 

The trackage rights are temporary in nature and are intended to permit 

BNSF to move empty and loaded ballast trains to and from the ballast pit located at 

Elsey, CA adjacent to the UP rail line. The trackage rights will expire midnight on 

December 31, 2022. 

(a)(5) List of States in which the Party’s Property is Situated 

The involved trackage rights are located in the State of California. 

(a)(6) Map 

A map illustrating the trackage rights is attached as Exhibit A. 

(a)(7)(ii) Agreement 

A copy of the Trackage Rights Agreement is attached as Exhibit B. 

Labor Protection 

BNSF is agreeable to the labor protection conditions generally imposed in 

trackage rights proceedings as found in Norfolk and Western Ry. Co.—Trackage 

Rights—BN, 354 I.C.C. 605 (1978), as modified by Mendocino Coast Ry., Inc.—Lease 

and Operate, 360 I.C.C. 653 (1980). 

Environmental and Historical Matters 

Environmental and historical impacts associated with trackage rights 

transactions generally are considered to be insignificant. Therefore, an 
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environmental and historical report and documentation normally need not be 

submitted for this type of transaction, pursuant to 49 C.F.R. §§ 1105.6(c)(3) and 

1105.8(b)(3). 

Respectfully submitted, 

 
 
/s/ Peter W. Denton  
 

Tyler R. White  Peter W. Denton 
Senior General Attorney Sally Mordi  
BNSF Railway Company Steptoe & Johnson LLP  
2500 Lou Menk Drive, AOB-3 1330 Connecticut Ave, NW  
Fort Worth, TX 76131-2828 Washington, DC 20036 
  (202) 429-3000 
   
   

Attorneys for BNSF Railway 
Company  

 
 

Dated: December 13, 2021 



 
 

 

VERIFICATION 

I, Susan Odom, depose and state under penalty of perjury that I am Manager 

of Contracts and Joint Facilities of BNSF Railway Company, that I am authorized to 

make this verification, and that I have read the foregoing Notice of Exemption and 

know the facts asserted therein are true and accurate as stated to the best of my 

knowledge, information, and belief. 

 Dated:  December 13, 2021 
 
       
  /s/ Susan Odom 

 Susan Odom 

 

 

 

 



 
 

 

SURFACE TRANSPORTATION BOARD 
 

NOTICE OF EXEMPTION 
 

FINANCE DOCKET NO. 36377 (SUB-NO. 4) 
 

BNSF RAILWAY COMPANY 
—TRACKAGE RIGHTS EXEMPTION—  

UNION PACIFIC RAILROAD COMPANY 
 

Union Pacific Railroad Company (“UP”) has agreed to grant restricted, local, 

temporary trackage rights to BNSF Railway Company (“BNSF”), over the UP rail 

lines located between: (1) UP Milepost 93.2, at Stockton, CA, on UP’s Oakland 

Subdivision, and UP Milepost 219.4, at Elsey, CA, on UP’s Canyon Subdivision, a 

distance of 126.2 miles; and (2) UP Milepost 219.4, at Elsey, CA, on UP’s Canyon 

Subdivision, and UP Milepost 280.7, at Keddie, CA, on UP’s Canyon Subdivision, a 

distance of 61.3 miles. The use of the trackage rights lines by BNSF is restricted to 

movements of BNSF unit ballast trains (loaded and empty) to and from the ballast 

pit located at Elsey, CA. The trackage rights are temporary in nature and will 

expire midnight on December 31, 2022. 

The trackage rights will be consummated on or after January __, 2022. 

This Notice is filed under 49 C.F.R. § 1180.2(d)(7). Petitions to revoke the 

exemption under 49 U.S.C. § 10502(d) may be filed at any time. The filing of a 

petition to revoke will not stay the transaction. 

Dated: 

By the Board 
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EXHIBIT B

Temporary.Tr_ackage Rights Agreement 
Stockton~ California to Elsey, California 

and 
Keddie, California to Elsey, California, 

January 1, 2022 through December 31, 2022 

THIS :AGREEMENT, made and entered into this 31st day of December, 2021 by and 
between UNION PACIFIC RAILROAD COMPANY, a Delaware corporation, hereinafter 
called "UP" :or "Owner", and BNSF RAILWAY COMPANY, a Delaware corporation, 
hereinafter called "BNSF" or "User." . · 

. ' ' 
WHEREAS, UP is the· owne(and operator of certain lines of railroad extendirig between 

BNSF co1ll,lections over VP_'s i.:ai_lro~cf system; 
I • • o , . • ' • •~ 

• I • • 

WHEREAS, · BNSF· and ·up 'are parties to that certain Maintenance · Materials 
Transportation Agreement ("MMT A"), dated January 2, 2004, as amended from time to time; 

WHEREAS, BNSF desires:to obtain temporary trackage rights upon two lines of UP's 
railroad, for the sole purpose • of handling ballast trains of company material for use in the 
maintenance ofBNSF's ti·acks; and ·_. · · 

' ,. i • • 

WHEREAS, up· is· agreeable to said temporary trackage rights, but only on the terms and 
conditions he1:einafter set forth. 

NOW; THEREFORE, it is mutually agreed by and between the parties. 

Section L ' · : TRACKAGE s 'UB:JECT TO AGREEMENT 
; : ~ "_: ' : . ·. 

• • • • • , I, • •1 • ' 

Attached hereto, marked" "Exhibit A" and by this reference incorporated herein, is a print which 
depicts the portions of lines of UP raih'oad over which BNSF is by this agreemeht granted 
tempora1y trackage rights, and which are hereinafter referred to collectively as the "Joint 
Track.age" (as fmther d~fined in :Exhibit B of this agreement, attached hereto and by this 
refere~c~ incorporated h~rein)..· · ,( _· · ·. · 
. • ... :~: :• • • ·,•::;,. /··;:_~: :.;:. ,;y~.:.-, I 

Section·2 . . ; · 'GRANT'OF TEMPORARY TRACKAGE RIGHTS 

The General Conditions covering the ·grant of tempora1y trackage rights are set forth in Exhibit 
B. If any conflict between Exhibit B and this agreement shall arise, the provisions of this 
agreement shall prevail..Subject to the terins and conditions of Exhibit B, UP grants to:BNSF the 
tempora1y,:nonexclusive_right to use ·the _Joint Trackage for Equipment (as defined in Exhibit B) 

. ' . . ·1 • • • . • 
• -,1• •. 

.: ,. ; : ,i /.-: ••. .-~ .-: ·, 1 
i• ,. • 

. · ,, 
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•· .. 

. '~.: .. 

! ..... . ; 
• \ I ·~• 

that is in its a·ccount while moving ·over the Joint Trackage in conunon with UP and _such other 
railroad company or compai;iies ·as·- up ·has heretofore admitted or may hereafter at any time 
admit to the joint use of any:,and :.all qf the Joint Trackage, such other railroad company or 
c9mpanies;to hereinafte~ '.be .copsidehid UP for the purpose of this agreement. Said grant of rights 
shall be between:. 1) Stc)'.cktqnt_ (;aJfforni~', UP's Oakland Subdivision, UP's Milepos_t 93.2 and 
Elsey, Califm:nia, UP'S \Canyon::Subdivision, UP's Milepost 219.4, a distance of 126.2 miles, 
and 2) Keddie., Californi~-, UP'~-Canyon s 'ubdivision, UP's Milepost 280.7 and Elsey, California, 
UP'S Canyon Subdivision, UP's Milepost 219.4, a distance of 61.3 miles, for the: period of 
Januaiy 1, 2022 tlu·ough Decemb.er 31_';2022. 

It is understood anq agr~e.µ tl)a( ·.:_·· ·-·.: 
: ._-_·::· ·: .· ·:-. \· ... :,J·,:-•, .:-:,:.:·;;:: . 
(a). '::, · BNSF shall nofhave·,:tlie:right to set out, pick up or store cars, or switch upon the 

:-J~int Trackage, or a~y ·pait thereof, except as necessary for handling Equipment 
: that is bad ordered· en r9ute·; 

~ I • 

' 
(b) · : BNSF shall not. havf th~ : right to serve any industry, team or house ·track now 

·. existing·, or consh:ucted . it:1 the future along the Joint Trackage, except the 
. • .: ,::.: : _(empora11{ 1:ig~it;· a_~;,p~·9yJ~~d in this agreement, to move BNSF unit baHast trains 

.- ·.- :,(loaded an,d et'.npty) to"and:from the ballast pit located at Elsey, Californ~a; 
. ' ·: . . : .. :'. ; :' 

( c) : Only -the BNSF bailast trains authorized to operate by this agreement may operate 
in accordance with this _agreement's terms. No other BNSF trains maY: operate in 

:_a~cordaµc~ witlfthis 'agreement's terms. 
. ' . . ~ . \ '. . . 

( d) ;. , · :-BNSf sh~P. ~?~; p_;rfui~:~r. ~dmit any third patty to the use of all or any: portion of 
.. ·. tlie-Joinf-Ti-ac~age; 1n.oi.-h~v:e the right to detour trains of any other railroad over or 

· · .. --'on the Joint TracJ<::ag~; .nor:under the guise of doing its own business contract or 
: make an agreen~ent_to handle as its own Equipment over or on the Joint_ Trackage, 
· or any portion· thereof, the Equipment of any third party which in the normal 
: course of busines~ · would not be considered the Equipment of BNSF;: provided, 
· however; · tharthe ··foi:egoirig shall not prevent BNSF, pursuant to a run-through 
. . .l , . 

-_ ag1'.eep1eiJt,"'.i,tli, ;:iryy_) ~.il~:o~d, from using locomotives and cabooses pf another 
, .. :- ::' raili-oad•;as,.its o\yn1uqder-this agreement; 

• • • • ~•, , I • ; • ·~ 

• I • ' · • • ~• 

(e) : The tempora1y trackage rights granted to BNSF in this agreement are for the sole 
: purpose· of moving lo~de4 and empty ballast trains of company material. The 
. ballast ~ill be used fo~· -B;NSF maintenance projects, have no conunercial value, 
:-and cam~Qt be inte{changed with another railroad; 

. ·.J ··,,.:: •.. ·:' ',.· 
. . ,:, . ' i ' 

(f) i:: -:;B.N~F's;:\1$e•·.:o(~h~:}~-gi1fora1y t~·ackage rigl~ts will only be pern_1itted when a 
. : _ ._ schedule for· t~~ m.ove~eµt of umt ballast trams of company matenal from Elsey 
·· : ,pursuant to Secficm-l'(B) of:the MMTA is in full force and effect. 

. . ...... 
(g) · UP will not provide fuel for locomotives powering BNSF trains : operating 

: pursuant to th~. trackage· rights granted in this agreement; 
_. . . . . . ; '. : . ' 2 

,' • ~ • \•: , . • .>. •I • •• 

. '-: ,· ··: . ' ... · ,?;_·, :.'.\'·:{ ,::;:\ -;\:,_; ;:;·. 
1 •• : · • .. ••• •• : • • ·i 

:::. ·~ i; /" i\. . . ·.• . 
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• :-• l • • 

, . . • 
.,-,. '.:r :. 

~ • . ~. t 

.. . ,\ _,. .•. 

(h) : BNSF shall provide qualified BNSF crews per Section 2.14 of Exhibit B; 

(i) :, BNSF »1ill b_e respo~s_ibfo · for the 1,000- or l ,500-111ile inspections of its trains 
: operating ·pursti~_mfto•tlie' trackage rights granted in this agreement. 
. . , , .. , .•. . \. :· .. ,. 

. . ) . 

The parties acknowledge the exi.step.ce of that certain Trackage Rights Agreement between the 
UP and BNSF dated June 1, 1996, gove1:ning BNSF trackage rights over UP's line from Denver, 
Colorado to Stockton and San· Jose,. California (the "Denver-San Jose Agreement"); Although 
certain trackage -'cover~d, by tlie- pep.x~r- San Jose Agreement may also be considered Joint 
Trackage underJhi.s agre~m,eni; 'iri :-~9 :_~y~nt shall the terms of this agreement amend or: supersede 
the terms of the l;'.)enve~•,;San ·JoseiAgteeri1ent. · 

. : i • 
f •·. 

Section 4. '· : COMPENSATiON• .. :_ :, · 

BNSF shall pay to UP, i~ addition to othe1; payments to be made under this Agreement; for the 
use of Joint Ti'ackage •_in the op~ratitjn of its trains thereover the rate prescribed in Section 2, of 
the MMTA.- · :. :, ... · .;: :,., .; , . 

. .,.'. ·:.- -... ;" ... ;:_;;: . . -~·}\-Y·r t: .. /, 
Section 5, : · · MAINTENANCE-AND OPERATION OF TRACKAGE 

UP, at its expense, shall maintain·tl).e Joint Trackage in a manner generally permitting operation 
at no less than the track standard·: designated in the timetable in effect on the date of this 
agreement anc:l· permit.BNSF to ·_op,erate at such speeds unless by mutual written agreement a 
different ~ta~~ard . is __ p1:ovWe~:.J tj( !l)e:: .event that for operating convenience, ne:cessity or 
emergency~UP. p¢rll)its·· or".dire¢fs .. ;BN.S-r'to use adjacent UP track and track connections between 

• • • 'l, •1)· • 1 J, l ,"tr•, ·,,. , 

or beyond ·t,he:.terminal of:the_ J.oint/f.t:ac.kage as an alternative route, then and in such event, such 
trackage, track ·connections and ~ppurteU:ances shall be deemed to be part of the Joint Trackage 
and shall be g?verned by all the pro~isio~s of this agreement. 

Section 6. : LIMITATIONS AND MEASUREMENT OF TEMPORARY TRACKAGE 
RIGHTS,TRAiNS '. · , 

. . . . ·. ,, .. · . .' 

. • '• • I ; • • • •. ' ; .. ~ ~ • :. . : : • I • • .·• • I I 1; • • : 

BNSF and :{jp ':agree· \tfr.at ---·BNSF:~f ~s~\ of the trackage rights granted herein shall be for a 
maximum of three BNSF _unit balla$t .trains of company material per week. Trains will· be limited 

•• 1 I • • . . • I •~ • - . 

to 2,400 feet and must meet the toris pei: equivalent operative axel ("TP A") requirement for the 
Joint Trackage as determined by UP . . ' . . 

There may be situations'where ·up ,will not be able to allow BNSF train operation on the Joint 
. . . . . ,, .,/. . . 

Trackage.-_ In-:t1Je event of -refusal --t<;>:'-grarit such BNSF train operation on the Joint · Trackage, 
· BNSF shall '.h~ve.:no :cla'ini ·o:i\ inf·:n~tuie' against the UP by reason of such refusal. . 

; .. , ·-~·.. ·:.: /,,.: ~·.: ;~ '·.·) 
r· .· , ·' · '\. '• 

.· .. . ,.; 

• I• • 3 

. . •.\ ' . 
• • j -· ~ • • ·, _, 1_ • ' 

'. 
. i). /;\ •·':i,::·:-\(>(-;, 

•)'1 • :; , • • ,• 1 I 
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• , '.- •;1 •• :. ·_ '.:, , 

Section 7. ;. · ) CONNE,SrI~NSfA'.N~ :~DDITIONS 

The entire· cost ~f con~tru;ti~~,/~i. any: co1mection necessary for the implementation of the 
temporary trackage rights granted -in this.Agreement shall be at BNSF's expense. UP, at BNSF's 
expense, shall_ construct, own and m•aintain the part of any such connection on UP's property. 

. . 

·• ·.• .. ;:.·· 
. . . . 

Section 8. 1.:: ·:-LIABILITY :·: .;1• \ ./):: • • ;_.: 

. •' -~. ~~.i -~·.=··--(~·; :--:· -'~ 
I · , 

Any liability : for loss;· dam~ge, :. injµry · or death which arises from the operation under this 
agreement shall be assumed, settled and ·paid as provided in Exhibit B, General Conditions, 
attached hereto. . 

Section 9. : TERM AND TERMINATION 
; j;, ' . i • I• .•: . ~:,• • • · •1 / . •• •:•·~-~ .. _~\-,:; • , : 

Subject tci'!'.the : provisioii's ·ofisuose·ctioiis: 7.2, 7.3 and 7.4 of Exhibit B, this agreement shall 
become_effec.tive ·on t~e 'd(\te'BNSFjii-st::,9pmmences operations over the Joint Trackage pursuant 
to this agreement, subsequent to havirig:s~·cured all necessary consent, approval or autliorily from 
appropriate governmental · agencies· on terms and conditions satisfact01y to BNSF,: and shall 
remain in effect for the period .of time specified in Section 2 hereof. 

. . . . ' •· . 
•' I • , t 

. . ' ~ . 
Section 10 .. · : CHOICE OF LAW,;·· : · 

' I; .' :·. : . .... >:,: .. " ~ ' ,~, , !'.\:'' < 

This a~r~eiri~~t .'~4~•ll ~~;k~~~{ri~~t~;-~1\~:_construed in a.ccordance with the laws of the State of 
Nebraska. · · · · · ., ,. · ;': 

; .. 

Section 11_. . NONWAIVER OF RIGHTS AND OBLIGATIONS 

The failure. of eit~er party to ·thiif ,~g~:e¢~i~nt, in any one or more than one instance, to insist upon 
the perforrn~.119,e: of.:any,,:pf.thi.,.t:ei·jp_{ p,t co,1;1.ditions of this agreement, or to exercise any rights or 
privileges qnder this agreemen~, olthe waiver by either patty to this agreement of any breach of 

; t· • . .,. • • ~ . 

the terms or conditions of this agreeme1it; shall not be construed thereafter as waiving any such 
terms, covena_nts, rights, privileges or-obHgations, but the-same shall continue and remain in full 
force and effect as if no such forbearan_ce· 9r waiver had occurred. 

'. ' . I. I 

Section 12. : ENTIRE AGREEMENT , ... \ ... , ..... 
. 1· ·.· . ···., ;;•,"::6·,_ <•;-1 · ';·:·· i"< . · .. ;. . 

This agreeinent' con~titu}es tli~ eritfrer'u11d~rstanding of the parties with respect to the :temporary 
BNSF trackage rights · gi'.a.nted herefo._,Nq ;amendment, change or modification of this :agreement 
shall be valid unless itrwriting:aq.d s_igned:by the patties hereto. 

;~l . • .' ,\ . 
.. . . 

. ·.-', : ; .. 
4 
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:' ... , 

IN: WITNESS WHEREOF,. the parties 
duplicate the day and year fo:st ·above written . . ( .. : ... ' . ,• ';·.: > :::: }:_:,}_1:_1:·. 

hereto have executed this agt'.eement in 

WITNESS: · 

·WITNE~S:, .. · : -'. 
: - ... 

i. 
'• .. ,. 

1· .. 

. . ' •. 

..• .. .. 
1·· I • ,.,. ,. 

' .... 

1' ·'•' • .. . . 
. ' ~--

,':' . . . ·. ~ 
• ··,. (l-.f' BNSF RAILWAY COMPANY 

~ DocuSigned by: 

By: ~u@~ 
AD37643FAD874C0 

' 
;. ! .r :·if/ ( '.:.; UNION PACIFIC RAILROAD COMPANY 

,. · • .. 
··•.: ·• . , [l i 

.· . 
;.•. 

5 
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l· 

' . 
• :-~ .. .. . : '. ;,• • • ' j• 

.:· • • :. t- • \•~ :'_ ~ .. ~-- ':..~ • •• , • : EXHIBIT A 
.. · . -· ' ·. \ ·t ·. ./:.·.- '.· · ... . 

.- Temp~rary:Tra~kage Rights - BNSF on UP 

· Keddie Jo Elsey,: CA or Stockton to Elsey, CA 
Januaiy 1; 2022 through December 31, 2022 

1v1ounr.11ns , 

-! 
\ 
1 

.: , . , 

• 1' : : { • : • ·t 
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;: •_:·. · .' :! ; .· ( / ,: EXHIBIT B 
. \ ; _., .-' .-);ENERAL CONDITIONS 

Section 1. · DEFINITIONS ... 

1.1 "Agreement" shall mean·th<;tt cettain agreement to which this Exhibit B is appended. The 
term "Agre~ni~nt" will._i~clude:this E~btt B . 

. 1.2 ;,O~n~.:,·,·:-sh~1i··i1i~a~/ tK~·-ja~ ~graµting the right to use the Joint Trackage (as that term is 
hereinafter qefined). · ::. :: .. ::~ · ._ · 'i· ;" 

1.3 "User" shall mean the patty :granted by the Agreement the right to use the Joint Trackage. 
Where more than one party is granted'by the Agreement the right to use the Joint Trackage, User 
shall mean those patties coll_ectiyely".: · · . 

. . : ,' . 
. . . . .. '.. ~ . . . .. i .' : .'. .. . ·.:. ' 

1.4 ·"JQint_Trackage',!_shall:mean:trnckage of Owner as described in the Agreement including 
1 .'• ' • ' •• "1 •t, . 

necessary-i:ight-of-way _·and appuit¢n~n~es and suppott facilities thereof, and all Changes in 
and/or Additionir (as that'tenn 'is 'hen::inafter defined) to, thereto now or in the future. located as 
are required or desirable for the opei·ation of the trains of the parties hereto. 

1.5 "E9.uip~ent" _shall ·.iiwan. , t~·~ins;°-iocomotives, cars, cabooses, vehicles, and machinery 
:which are ¢apable of b~ipg op_et:ateq on railroad tracks, or operated on right-of-way for purpose 
of the maint~~imce or" i;epaWt~~i:~'6~.\\; : : 

• :.• :'• t I •. • •.I ·, {' 

1.6 "STB'\ shall m~a~ th~ S~~face· Ti·~nsportation Board of the United States Department of 
Transportatio(1 or any su~cessor age1~cy. · :.' 

Section 2. · MAINTENANCE -CHANGES IN AND/OR ADDITIONS, OPERATION 
: AND CONTROL . 

11 
-:. • 

.· . ' :' :-;:. ·:. .. . :°::,)' ·::: '.: :: ,::')\(. :_.:< : 
2.1 User s_hall construct, mainfai_il; ·repair, and renew, at its sole cost and expense; and shall 
own such portions of thi) racks. whi~h coJmect the respective lines of the parties at the: termini of 
the Joint Trackage as are· located 'on':the dght-of-way of User and to the clearance poi9t in right­
of-way of Owner. Owner-grants to User a license over that portion of Owner's property between 
right-of-way line .and clearance P,Oint in ·order for User to maintain such trackage. Owner shall 
constrnct, maintain, repair, ·and renew; :af the sole cost and expense of User, and shall own the 
portions·of the track.co11,1):ecti<>~1;s ·~~tWe(.:riisaid tracks of the parties hereto between the:headblock 
and clearance:pofnt locat~d oif jh~.iliglit-,of-way of Owner. : 

• • • • • ,~ : ' I • : 

2.2 The consh·uctio~; mainte~an~e', r~pair, and renewal of the Joint Trackage shail be under 
the exclusive directioi1 and coi1trol or'Owner. Owner shall make any changes in and/oi· additions 
to the Joint Trackage which may b~ i·equired by law, and progressively during construction these 
shall become part' of the,:Joint Tra'ck~ge. :owner may make any changes in and/or addit_ions to the 
Joint Trackage ,which O.w_ner-,d~erns:uec_es·sary or desirable for the safe, efficient, and economical 
use of the;: ,Jqint}. Trac}<:age_')iy.::; t~e}'pa1:ti_es, and these shall progressively during construction 

J' r . • ·• 

., . '.-._· ,•" . -· 
. -: . ·,·,• . . 7 
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become part of the· Joint Trackage;:,Vser· may request changes in and/or additions to the Joint 
Trackage which User shall deeri1 ·nec·essary or desirable for the safe, efficient, and economical 
use of the. Joint ,Trackag~·by:tl\e_jjai:ties,iand Owner shall, if it concurs, construct the same upon 
such term:s 'aiid·· condit~Qils ijs· rriay: be_, ~greed upon and they shall become part of the Joint 
Trackage. Owne1; shall -make· 116 1;etireineht, withdrawal, elimination or disposal of any ·pa1t of the 
Joint Trackag¢ which would permanently or materially impair the usefulness thereof to User. 

2.3 The . managem~nt and . operation' of the Joint Trackage shall be under the· exclusive 
direction and: control o·f Ownei·.:· 1O:wner shall have the umestricted power to change the 
managemej:1J and·.opera~i6r.s:on and.\~ye1) he Joint Trackage as in its judgment may be :necessary, 
expedient, 6r· pi·9per fc>i-'. the ··opei·~t,i~_~sitiiereof herein intended. Trains of the parties hereto shall 
be given equa~ dispatch,'-'accoi·dirig to ·thej/ class. 

. . 

2.4 Owne1: shall employ all persons · necessaiy to construct, operate, maintain, repair, and 
renew the Joint Trackage. Owqer shall be bound to use only reasonable and custoina1y care, 
skill, and diligence in the constructfoh, ' operation, maintenance, repair, and renewal of the Joint 
Trackage and ·in man<)ging same .. .Tbi.'.Joi.tit Trackage shall be kept in a state of reasonable repair 
and reason~bfy suitable\for·.th~i cqmbine?;requirements of the parties and of such other railroad 
companies as :Owner has :heretofo~·.e admjtt,ed or may hereafter admit to use of the Joint-Trackage. 
In the event there are conditions froin· thi1e to time which require emergency slow orders with 
respect to any location on the· rri.ai~-. trac}<s comprised in the Joint Trackage, Owner shall, with 
reasonable promptness, repair such co~ditions so as to permit the removal of such emergency 
slow orders. Notwithstanding: anytl).ing to the contrary contained in the Agreement, User shall 
not, by rea~oi1 of .Owner's'. performing ,or failing or neglecting to perform any co~1struction, 

f ' · , • l • • · • ., • ~ I 1 • t • ' ' • • • • 

operati~11, .rµaint~nance; (i;epair;·.1·en~j a~,/Or management of the Joint Trackage, have or make 
against Ownei· ~my Ciaim .bi:· deinan.d ;·for any loss, damage, destruction, injmy; or death 
whatsoever resulting therefrom. ·user' s~all be given the same advance notice of maintenance 
plans and schedules as is proyided to Ow~er's personnel. 

2.5 All ofhce~·s, agents, an~ emplqy~es of Owner engaged in the management, opei·ation, and 
maintenance of the Joiq.tTrack~g~'shaJI P,erform their duties in a fair, impartial, and just manner. 

~ ~;.,· . , ·.,',. ··:,~;·?~-'.~,,: •.{ ' .. :'.: -·/•:.,_/,} . 
2.6 Use1;, :at ·· its ·expense/:slJall )nstall and maintain upon its Equipment such equipment, 
radios, or· devices ·as m~y now· 01.-.in ,the:,future be necessary or appropriate, in the i-easonable 
judgment of Owner, for ope{ation of train~ upon the Joint Trackage. User will not, however, be 
required to install any equipment or devices not in use on Equipment of Owner. owner shall 
consult with User prior~ to the ·~d<;>ptiqn of new communication or signaling systems to be 
employed :on:the. ·Join( Trackage.,;w.hich: have not theretofore been generally adopted in the 
railroad,industty. : ... ,.;:,. :,</ .:,;.:,._;, ··: .. · ; · 

• ' • • • ' ,.., • ~. • • • .. ·• ·,; • . • ' '.' ~ -~ • • .. ,J 

2. 7 If :ti1e _:us~ ~f t~~\ o~il~ Tr~;ka~e: -khall at any time be interrupted or traffic thereon or 
thereover be delayed f<;>r any ·c_aus~;·neit~er party shall have or make any claim against the other 
for loss, damage, or expense of any l:<:ind; caused by or resulting from such interruption or delay. 

I . .' 

8 
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2.8 Owner may from time to . ti~e substitute any track or tracks for those delineated in the 
Agreement for use by User proviqed the1:e shall at all time be afforded User a continuot1s route of 
equal utility for the opefations. of its Equipment within the termini of the Joint Trackage. When 
such tracks which.are nch pa~t,oflthe:Joint Trackage are used as provided herein, the Agreement 

• •• , ·• ·1. ·' ·l• , •I • •.• , •• • , .• _, 

shall goven;i {or·purposes':ofdireoti:oi1 ·~nd .control and liability as if all movement had been made 
over the 1o·mtT1:ack~g~: , · ., .·: · / · 1 

·, • 

! ;'-•i . ~:. ; 

2.9 Each party shall be responsibl~ for furnishing, at its own expense, all labor, fuel, and train 
supplies necessa1y for the operation of its 'own Equipment over the Joint Trackage. In the event a 
party hereto ~oes furnish such lahor; fuel, or train supplies to another party hereto~ the party 
receiving same ~hall pi·orµptly i, upon rec;eipt of billing therefor, reimburse the party :furnishing 
same for its ·reasonable;costs thereof'.·.. . '·: 

. -:·· ':; : ··:· ; : ~.>· :; ~:. :. ··. ·:::··. 
;. · h• •• • l • , , ! . 

2.10 The operation by: User· on• or.';along the Joint Trackage shall at all times be in accordance 
with the rules, i1istructions,., anq :.i-estri<;tions of Owner, but such rules, instructions, and 
restrictions shall be reasonable, just, :and. fair between all parties using the Joint Tr~ckage and 
shall no~ unjustly discriminate again_s.t aiiy-of them. 

. ' . . ~ . . .. · : . ' . . . . . . . .. 

2.11 · Us~i· s~all be ~-esponsibi~ .f~r~.the l;~porting and payment of any mileage, per diem, use, or 
rental charges· a.cciufoifo~·Eqti~p·o:1eiit.in'.User's account on the Joint Trackage. Except:as may be 
specifically --p'rovJded for: in!: the.: 'A'grieµi,ent, nothing herein contained is intended :to change 
practices with respecqo inter~hange ·.of traffic between the parties or with other carriers on or 
along the Joirit Trackage. · · 

: . . 

2.12 The tota~ ·cosr:of' clea~Jng at 9erail.ment, cleaning up any Hazardous Materials released 
during suer, deraihµent,;::. ~ncJ!9r. '.rep~iri11i:f the Joint Trackage or any other property damaged 
thereby'shall · be ·bo1:ne :by:;the~paiif'or::parties liable therefor in accordance with Section 4 of this 
Exhibit B. :. ,• •. . . . ., .. . .. ; . 

• . . . <:, . --~- .:;·,. ~- i 

2.13 In the: event of 1:elease of Ha:zardous Materials caused by faulty equipmel).t or third 
parties, clean. up will be condt~ct~d and. total costs resulting therefrom shall be borne by the 
parties as stated in Section 4, of this Exhibit B . 

. ·· : ·· .. ' ·:• .. .' 
'' •,· • •• • ' _,• • I 

2;14 Al11;en;pl,oye~s,:9(,Ps.i1}en'1i'~ge4::iii. or connected with the operations of User on or along 
the Joinr T1:ackage shali l),e requii:~_d)b p_as_s periodic examination on the rules of Owner related to 
the Joint Trackage, provided,. wHli' respect to such examinations that, upon request of User, 
owner shall q(mlify one or more of Usei·'s 'supervismy officers on said rnles and such superviso1y 
officer or officers so qualified.shall exa1nfoe all employees of User engaged in or connected with 
User's operations on or, ctlc;mg.the ,Joint Hackage. Pending qualification of train and engine crews 
of User; Owne~·. sha!l'-furnisli .. ·~ _pildri>1: pilots, at the expense of User, as deemed necessmy by 
owner to a~s.ist·hrqper~t!1ig:tt:ai~i·o(U~e~·:over the Joint Trackage. 

.. ;'-: .: ;_ ... ':·'~,~- ···:,:~t:·.: ·:·'.i':"-:' \ 
2.15 If any· employee .of.; tJser.·sha}L:neglect, refuse, or fail to abide by Ow1ier's rules, 
instrnctions, and restrictions . governing·· Jhe operation on or along the Joint Trackage, such 
employee shall, upon ~ritten request o~ o ·wner, be prohibited by User from working on the Joint 

9 

. . ' ·: .·· · .. : •:· 
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Trackage. If ~ith~r pmti,shall de~rri.:-it. necessary to hold a formal investigation to est~blish such 
neglect, refusal, or failure on the p·a,rt of any employee of User, then upon such notice presented 
in writing, owner and User . shall ,-promptly hold a joint investigation in which all parties 
concerned sh~ll partic_ip_ate . and- b.~ar tl~e expense for its officers, counsel, witnesses, and 
employees. Notice of such iriv¢stigations to employees of User shall be given by User's officers, 
_and such !nves~i:gation:•:shap :·;_b_e·:··R<,m·g9~fed in accordance with the terms and conditions of 
schedule agreem~nts bytween l)s~r-~9d its employees. If, in the judgment of Owner, the result of 
such investig~tion warrants,:_sµch:~rnploy.ee shall, upon written request of Owner, be withdrawn 
by Use1: from· se1:vice· oii .. the· Joirit .Ti·ackage, and User shall release and indemnify Owner from 
and against any and all.claims and e~peris~s because of such withdrawal. 

If the :disciplinary. action Js -:appealed by an employee of User to the National Railroad 
Adjustment B:oard or qt,1er tribunal) awfully created to adjudicate such cases, and if the decision 
of such board· or. tribuna( stist~ins.'th{i :~mployee's position, such employee shall not thereafter be 

, . , . ,. . , . . . I, 

barred frorir service on the Joint T1;a~kage ·by reason of such occurrence. 
. .. ' \ 

2.16 If any Equipment of User_ is bad ·ordered emoute on the Joint Trackage and it is necessmy 
that it be set out, such bad ordered Equipment shall, after being promptly repaired, be promptly 
picked up by User. .Unless _qther.wi_se agfoed, Owner may, upon request of User and at User's 
expense, furnlsh the. ryq~it:~f lab9r-an~. material and perform light repairs to make such bad 
ordered ·:_Equipment saft{ for. 1;119.ve.tj\~l;l.t. :-The employees and Equipment of Owner while in any 

. _, . , ., . ' ·•·. . . ~ , . ,, . · l •:.- t .• ' -\ • 

manner so engaged or while enro~te to,9r .i·eturning to Owner's terminal from such an assignment 
shall be co:nsidei·ed ··solelemploy·ees:ofUs~r and sole property of User. However, should Owner 
after repairing such Equipment for :.User; rnove directly to perform service for Own~r's benefit 
rather than return to Owner's tenni!1al, then User's exclusive time and liability will ·end when 
owner's employees depart f01;: work,· to , be performed for Owner's benefit. In the case of such 
repairs by Owner to freigljt cars i11-Qser's!account, billing therefor shall be in accordance with the 
Field a~d Pf~ce · Man_µ.J ls . ~f :t~e-_ ~1:1ti1.·~q,ange Rules adopted by the Association of American 
Railroads, her¢inafter- calledJ"lntet~liaqge Rules", in effect at the date of performance of the 
repairs. Own¢r shall th~r, prepar~· a.ii :~~bmit billing directly to and collect from the :car owner 
for car-owner:responsibility· items as determined under said Interchange Rules. Owner shall also 
submit billing to and c·ollect-fi:om· 1;Jser.-any charges for repair to freight cars that are:car-owner 
responsibiHty-items, as·deter~nined,und~r:said Interchange Rules, should said car owner refuse or 
otherwise faii:to t'nake paymenttherci:for.1

• ·• 

. . .. . : •)'' / .';.·:· _: :\ ··:.:: .. :_ · .. · . 

2.17 ·. If ~qu:ip1nent of :hlsef s~~H•:ht~~9me derailed, wrecked, or otherwise disabled while upon 
the Joint Trackage, it.shall ~e',i·e-h1Hed:·oi".9leared by Owner, except that employees of User may 
re-rail User's :derailed 'Equipment ·qn th~ ;Joint Trackage whenever use of motorized on or off 
track equipment is not required ~nd. ·p~for :permission has been granted by Owner. The costs and 
expenses of clearing ·derailments •and wrecks shall be at User's expense unless · otherwise 
provided for. in allopati~µ. of lia_bility0 i11 Seption 5 of this Exhibit B. 

: ·, . . .\ • . ~ :· . .• 

. '2.18 In. t4~::ey.int_ F;qJ ipn,~:~(~{ u ·;er ' shall be forced to stop on Joint Trackage,: and such 
stoppage i~ .du~:to insuf(icient h_ou1:{ o_(~ervice remaining among User's employees,: or due to 
mechanical foilure of User's·, Eqtiipment; ior any other cause not resulting from an accident or 

• ,I 

" 
r '·,'. ·1- •·: .• i,• ·• 

·\.•: :.:_·.;,:Y>-· ... :::_/.\:::?+· ·\.: 
,·•I • ;1' 
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derailment; ,an(S~lCh -Eqii_ipment \ s :'.µ ~a~ie to proceed, or if a train of User fails to maintain the 
speed i-eqt1fred by . Owner o~:'='the ' Joirif:.Trackage, or if in emergencies, crippled or: otherwise 
defective Equipment is faet-' out'of Use1:•~ trains on the Joint Trackage, Owner shall have the 
option to furn.ish motive power or ,stJch other assistance (including but not limited to t.he right to 
re-crew User's train) as may· be necessary to haul, help or push such Equipment, or to properly 
move the disabled Equipment 9ff · the Joint Trackage. The costs and expenses of :furnishing 
motive power: or ofrendering such:_other assistance shall be at User's expense. . 

·... "i . ,, · ... ; : :. ... ; . . ' 
. : 1 • • ,••~,(> I i ,. il • ,•, • • 

2.19 fn . the · -~vent , ariY a,;:cid~nt>"'i4ef~ilment, or wreck, hereinafter called "Derailment" 
involving Units on or.)n ·a trai'n' operate~ by User or for User by Owner carrying ·hazardous 
materials, substances, oi·. wastes; . as , defined. pursuant to federal or state law, hereinafter called 
"Hazardous Materials" . shall occur on ai1y segment of the Joint Trackage, any repoit required 
by federal,. state or local authorities ,~hall be the responsibility of User. User shall also :advise the 
owner/shippei· of the Hazardous Materials involved in the derailment, and Owner, immediately. 

. . ' ' . 

'.~. ' • : t . o • , ," I ) I.' :; • 

Unless oth~rw.ise: c_tgrei q:,'.by_. :~he·: 1iaitie.,~; :qwner shall assume responsibility for cleani'ng up any 
release of such }Jazardo,.i"s Mated als :-frorn User's cars in accordance with all federal, state, or 
local regulato1y requit:e1hents. :·u .se1;':may' ·have representatives at the scene of the dernilment to 
observe and : provide information' and. ·.recommendations concerning the characteristics of 
Hazardous Materials release and the clean:up effort. Such costs shall be borne in accordance with 
Section 4 of the General ,.Condjtions:. : : ' 

. · : .. :_·, . •. · ... :.' :::\ · .. ,· 
If H~za1:d9u..s lvfa~el'i/;ll~-.~ u.s(~_e. t!:~p:~fe•t~d to u~damage~ cars, User shall perform tl1e ti:ansfer, 
provided, · however; that:1f ·the· Hazardous Matenals are m damaged cars that are blockmg the 
Joint Trackage, Owner;· ·-at . it's ·opti~_11;.\;inay transfer the Hazardous Materials. Transfers of 
Hazardous Materials by User shail.only'be conducted after being authorized by Owner. 

Section 3. . BILLING DEFAUET 
,-\ ' ·: ' 

3.1 Bil\ing shall be ,~cicompFsi1~d\ >1~1.:·the basis of data contained in a billing forn1 mutually 
agreed . to'\qetween' 'the.\pai·ties! ;•siich· billing fom1 shall contain sufficient detail : to permit 
computation· of p1

ayme!,lts to be,niaq<f he~~under. Billing shall be prepared according to the rules, 
additives, and equipmenrrenta.l ra~e~ ?S pµblished by the Owner. User shall pay to Owner at the 
Office of the · Treasurer of Owner or at such other location as Owner may from tili1e to time 
designate," all: the compensation_ arid · charges of eve1y name and nature which in and by the 
Agreement User is·requi~·ed to.:,pay :in lawful money of the United States within sixty. (60) days 
after the rendition of bills·tlieref6r: -Bills 'shall contain a statement of the amount due on account 

·•• ... • , •. • i• •·• • • '• ,' '• _ 1 \ f •I I. ' • 

of the expenses i1wurred:ruid :service~.rendered during the billing period. 
. ' ·, . . . . : . . • 

.' '. :; l • : ! • . ,: • : ~ • • ' . • . ~• 

3.2 Errors:•oi· disputed ite~s -'. in:\~1/ bill shall not be deemed a valid excuse foi· delaying 
payment, and: payments shall be :rnade SlJbject to subsequent adjustment; provided no_ exception 
to any bill shall be honored, recogni'.?ed; or considered if filed after the expiration of three (3) 
years from the ·1ast .day. of the calenclar month during which the bill is rendered and no bill shall 
be rendered later-than-'three '(3)'years. (i) after the last day of the calendar month in:which the 
expense· co1~red,:!here~/ is -i.~cu'.ri·ed~. ~>r {{i) if in connection with a project for which :a roadway 

• • ' ,. { • ~ I • • + t .. I • ~ . ! 

.. 
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completion repo1t is required,:,afte~'--t_hy ·1ast day of the calendar month in which the roadway 
completion report is mad~ co".ei-ing' $\ich project, with retirements and additions being reflected 
as approp1}a~e -~~Ju.stm.~·~t~. ;to]y1;1lU:c.1ti.op\ bases retroactive up to tlu·ee (3) years from date of 
billing, or (iii) in the c~se.. of p~ait~s.~i~pµted as to amount or liability, after the amount is settled 
and/or the .liapility(ies) established/,This··.provision shall not limit the retroactive adjustment of 
billing made pursuant to retroactive _adjustment of wage rates and settlement of wage claims. 

. ' ' 

3.3 So mtich of the books,. accounts;· ·and records of each party hereto as are related to the 
subject mattei· of ·the 'Agreen1ent :shall·: &t all reasonable times be open to inspection by the 
authorized ,i-epre.sentativ~s a°'~ ag~nts, of tJie parties hereto. . 

: . . · :.. ,._.; .:·,.. :--:•:-. : ;,:·· 
I .1 •. 

AlLbo.oks; acco~nts; _and ··re,co1;~1f shall be maintained to furnish readily full information 
for each item :in Accor~ance with 49 U:~.C. Section 11161 et seq. and the related regulations of 
the STB in 49 C.F.R. Part 1201 , 1-3? et seq. . 

3.4 Should any · am~unt · bec?Jrte· payable by Owner to User under the Agreement, the 
provisions ~(Section~)· ~~-o~gh) !fo_f.!his Exhibit B shall apply with User as the biHing party 
and Owiie1:as:!he paying·party:' ·.:·.\.-;-..·.·.;; . 

. . ; . . : . ' ~ 

• ' .,1 ;, • • • • : 

3.5 Should User fail .to make ·an~··payinent when due which User is obligated to ni.ake under 
the Agreement, or fail in any o~her\ espe~t. to perform as required under the Agreement, and such 
default shall continue for a period of si?C; (6) months after notice in writing of such default is 
given by Owner to User, ow~ei·: 1nay ~t its election exclude User from the use of the Joint 
Trackage. Th~re upon User:~hall::Su~/ ender to Owner all said Joint Trackage and shall have 110 

·claim 01: d~mand_'.'.upon._i~,::py_.'.~~it)1t<}_~».7-9f otherwise, on account of said exclusion, provided that 
failure to n:iake ·any pay,m,enf wh.ich)s th~ subject of arbitration or litigation between the parties 
shall not be deemed, pending· the ··decis.ion in such arbitration or litigation, cause of forfeiture 
hereunder. : - . . - . : · '. . 

Owner .. •m.ay waiye suc;h defaulf.subsequent, but i10 action of Owner in waiving any 
default shal~ affect any. d_efauU .qf;U~er. q1)mpair any rights of Owner resulting therefro~n. 

i..::' : '· ·:,_:-,, .:,,/:,;·_: .::'..::·,:·: ' 
Section:4. . : COMPLIANCE WITH L'A WS 

.. 
'• 

4.1 User shall not treat, store or dispose of petroleum products or hazardou~ waste or 
hazardous substances, as defined ,'in (i) the Resource Conservation and Recovery Act, as 
amended, or (ii) the Compre!1~nsive. E,nviromnental Response Compensation and Li~bility Act, 
as amended, or (iii} subsequent Jegislation regulating discharges into the enviromnent, on the 
Joint Trackage. . · -· · · ., · :- · · · ·.' · ' · 

. ,• . ·,. '/\•.·-~ .. ::·. ,1: . ,,·.;\~';·. --~:_·, 

4.2 Respo~sibility fq~:·E~~ir:~n1~~~~a.{ ~1aims (as defined in Section 4.6, below) ~s between 
the parties siuHI be borne as 'follows: . ' ,, . , . 

• • '• t 

(a) .. · User shall be responsible f~r Environmental Claims to the extent they 1'.esult from 
, :-(i): the use •of,'. o·r· p1:ese~1ce upon, the Joint Trackage by User or its con.tractors or 

12 
, . .. 
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· invitees, or (ii) · the negligence or willful misconduct of User, its contractors or 
. invitees in operations on or over the Joint Trackage. 

(~) · . : Owner shall be -:resp~nsibie for Environmental Claims to the extent tliat User is 
.. : not resp.onsibf~.f~r: stich:cJ~ims pursuant to Section 4.2.a, above. 

' . :· . ·. ~ . ; . . .. : .; 
. 1 ... 

4.3 Each :party shall· releas~· · the ·. ·other patty to the extent it is responsible for an 
Environmental Claim, and, to the extent -of such responsibility, shall defend, indemnify, protect 
and save harmless such other par,ty from and against such Environmental Claim . and costs 
associated therewith, inc_ludipg, qut not l~1nited to, environmental consultant fees, Attoi·neys' fees 
and third party claims. · · · ; · 

. ·· ... · .. ·.' .: '.: ·:·· ::.·. ,,.;- .\·;.·, . . . 
4.4 In the :event of-a~y in,ddent,,accident, derailment, or vehicle striking or being struck by 
Equipmerit .(liereinafter 'fDerailmeqt")' involving Equipment operated by a party hereto carrying 
(i) hazardous materials, substances ~r wastes, as defined pursuant to Federal or State Law, or (ii) 
pollutants (hereinafter collectively :referred to as "Hazardous Materials") shall occur on the 
Joint Trackage, any i-eport required by Federal, State or local authorities shall be the 
responsibility: of such party. ·.Each ·. party shall advise the other party immediately of the 
occurrence.: of a : Derai,lment involvJng. Equipment operated by the party carrying Hazardous 
Materials. :·: · · ·' ._:. : · · ·,' :. ·:-."_. .. :·,; 

. • . ·, , · •. ·.• •. . ·1·\, .. ' •. • 

Unless otherwise ·agreed by -the ·.parties, Owner shall undertake any Response Action (as 
defined in Section 4.5, below) in . accordance with all Federal, State, or local :regulatory 
requirements · necessitated by a release._ of Hazardous Materials on Owner's right-of-way 
underlying the Joint Trackage from-Equipment operated by either party hereto : upon the 
occurrence.ofa-Derailment.-User"isha!Phave data or a representative available at the scene of any 
Deraiiment-'_, ip.volvi.rig\ Equ,1pme~t} ~p~~:ated by it to provide information concerning the 
characteristics of.Hazardous,Ma_t~rials refeased. 

'I : I ', • l ~: • 

If following a Derailm~nt'. ·upon: the Joint Trackage Hazardous Materials must be 
transferred to .undamaged cars or ·oth,fr vehicles, unless othe1wise agreed by the parties, the party 
whose Equipment .was : -inyolved . in; s~ch Derailment shall perform the transfer; : provided, 
however, t\rnt ·if the Hazardoui(Mat~dal~:are in damaged cars of a train of User that are blocking 

- the Joint.Tt~c~~ge, ?wri.~'r.sh~~lJr~,ij~.f~r-.t\1e Hazardous Materia~s; provide_d further that transfers 
of Hazardous Matenals l?y User-sh;tH only be conducted after bemg authonzed by Owner. 

l • • l .- . '. : 1_. •• • . • •• ' . 

4.5 In the: event any clean . :up, . response, removal or remediation of any environmental 
condition on the Joint Trackage i·s .necessary (collectively referred to herein as ''Response 
Action"), neither -party shall be entitled to.· any damages, actual or consequential, by reason of the 
Response f\ction's interference ,with0 the other party's use of the Joint Trackage. Owner and its 
contractors shall:have full, umestricted·'.and unconditional access to the Joint Trackage for the 
purpose' of;~~;npl~ti~ig ·of en'irigi~g:·ii{a Response Action for which Owner has any responsibility 
or, at Owner's , option; a Respol).s( Acticin which Owner has undertaken should U:Ser fai l to 
diligently pursue and complet_e suih·.Response Action to the satisfaction of Owner; provided, 
however, that any Response Actio~ (i) :shall be undertaken and completed pursuant to a work 

! : ' 
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plan (includin'g a scheduJe) $Ubmitt~cf to .the other party for its review and, in the case ·of Owner, 
approval, and (ii) shall not i.mreasonably·, in terms of duration or otherwise, restrict the other 
party's use of the Joint Trackage. Eithei: party's completion of any of the other party's obligations 
hereunder shall not be deemed a waiver. of such obligations under the Agreement. Owner shall 
have the righ( bu't not t~e _obligation~ "to conduct reasonable inspections of any Respo~1se Action 
of User and :u~er shall,:"p1;ovide· ·o~ne1·.'all information requested by Owner regarding any 
Response Actfon of Usei\ :ir 'any'Envh:oninental Claims for which User is responsible. : 

~ ' . : . : ._· .-: : . 
: .· •. 

4.6 The 'term "Envii·onm~ntal-'Claifu" means the direct costs of any clean up; response, 
removal, remediation, natural)·eso\irce -·qamage, closure and/or post closure required by any 
environmental conditions affecting . the air, soil, surface waters, ground waters·, streams, 
sediments an~ .similar environment~( co11ditions caused by, resulting from, arising :out of, or 
occurring in connectioit-witll".~~s;Agree~ent. ' 

1•• • • • I .. • '••• • • lo ,•.,. • • '1• t:_ 

. • . . . • . ' . _.. ',,-:. . . . . . . , ·: ' ::, ~. ·: !, ·":, . . 

4. 7 . The · liability an:d:fod_emnitf .Pr<?v~sions of this Section 4 shall continue in full: force and 
effect regardless of whether thi.s Agreement is terminated pursuant to any other provision, or the 
Joint Trackage is abandoned and -vac_ated ,by User. 

' 
4.8 The total cost of-clearing· a: I?erailment, cleaning up any Hazardous Materiats released 
during such Derailinent;)md/_ot-repaidt)g t1.1e Joint Tracks or any other property damaged thereby 
shall be .·b9111¢,;·by· ~he_.;p*r~:,o~:,_ji{li't}~·s :Ilable therefor pursuant to the allocation of iiability in 
Section'5 or.this'Exhibi(B'. -'\::'.I' .. (• 

1
'.~' - :., ·• '. 

: • •, I o o : 0 ( ~ • 0 •{ 

',. : , ,! .. 

Section 5. : LIABILITY : - :: . ·. . .. 

5.1 Owne~· shall not be hel_q)iaple fo~· or on account of any loss, damage, or delay, to the 
trains, engines, c~s or-other· pfoper·ty. of.any kind of either company, nor to freight, baggage or 
other prope_rty:~("1Q-Y k.i,qq,-ca~·1J~.d)n .. 0_1;:µpon such trains, engines or cars, nor for or on :account of 
any injury ~p.01: _9eath -~_f;'pas~eilg~i·f ~i\ eiriployees of either company, or for or on account of any 
injmy to· the person·oi;•pt:operty;o(any· other individual or individuals, company or companies, 
corporation or corpora.tio"ns whatsoever,·-:,~hich may be incurred or sustained by reason of such 
trains being operated on the Joint Trackage, or by reason of such trains being delayed in such 
operation, in whatever maimer"tl)e s"me may be caused or occasioned, whether by or tlu-ough the 
negligence'. of the Owner, its · agents 'Or servants, or by reason of defects in tracks, structures, or 
facilities fqrnjshed :bY' Qwne1;,· 01-:o'tl:i-er-wi~e, it being understood and agreed that all risk of such 
delays, loss:· damage, injiityi~cr-:de'.~ti-i, shall be and is hereby assumed by User, and :User shall 
and will · hold: harniless Ownei: '.f1:qm,:.anct': against all liabilities or claims for all such delay, loss, 
damage, i1ijmy and death ai1d ':sh.al( ai1d:: will execute and deliver, or cause to be executed and 
delivered, to Owner, upon request, .a ·full and complete release, satisfaction and discharge of all 
claims therefor, and will pay, or cause .to be paid, all costs and expenses incurred by either party 
in the clearing ofwrecks~nd.repairs'·to.equipment, track and property in which by reas·on of such 
movement c~~ered· by ·.this ·. Agi·ee~el').t ·the engines, trains, or cars of User are ~oncerned, 
expenses _aµd :attorney's fees ·iQ9ufr~fjµ ·defending any action which may be brought against the 

' • 1 •• I < 1'' · • 1 ~" • $ > f , .' •• •• •1, : ' , 

Owner on -account ·of:any stICh 'claim ·or liability and any judgment which may be rendered 
against the' Owner 011"-accourit tl1i:freot -Dser shall pay all fines, penalties, costs and expenses 

. ,,••, . : 
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imposed_ UP.Ort· or :incur1;e4,,by 6whetby, 1:eason of any violation by User of the Safety :Appliance 
or other·stafo ·or Fe.dedl,Laws;'°'and'~oldOwner harmless therefrom. : 

. ( ,:.. 

5.2 It is understood and agreed·that· a number of vehicular and pedestrian crossi_ngs of the 
Joint Trackag·e presently exist, or may be constructed. User agrees to accept all vehicular and 
pedestrian crossings in· whatyv~r condition they may be during the term of the Agreement and 
will not· assert any claim, deinand~_:·.or ··cause of action against Owner and will hold Owner 
harmles~ f~oni any clai_n;i_, .d~rn,~n~.i, ;:~r.-cause of action arising out of any vehicular or :pedestrian 
crossing·acddenton the)oi9(Tr~ckage·iii'which the engines, cars, or train of User is involved. 

• • :, • I .•1• • 

5.3 Each party heret~· shall ·h~vi.:the right to settle, or cause to be settled for it, au ·claims for 
damages for which such party shall be liable under the provisions of this Section 5 and to defend 
or cause to be. defended all suits for recovery of any such damages. 

In .ca~e . a suit ._ shall . be' ~◊~n~n~ed against either party hereto for or on account of 
damages .f9i:.~hi9h th~Athei·:.p~\11,)i~retq may be solely or jointly liable under the provisions of 

. this Section· s ;-- the party ~9 sued _sl1~H gi_v~ notice to such other party of the pendency of such suit 
and there upon such other party may::as·sume or join in the defense of such suit. 

In the event that more than·o~ie of the patties shall be liable hereunder for any damages 
and the .same :shall be ~et.tied by.:~ vo,luntary payment of money or other valuable cm)sideration 
by one of the :parties so jointly,•li'abl~.thei·efor, release from liability shall be taken for·and in the 
name of aU pa1\i<?s s.o. (ial,>le.)µ .f!i~·\event of any settlement in excess of Fifty Thousand Dollars 
($50,000), "tl~e ·:-s~~ling· 'party' 's11all :n9iify; the other parties prior to settlement. Failure of the 
settling paity to so notify the .'othei: p~·11ies' prior to settlement shall not relieve the othei' parties of 
their obligation under the se'ttlem.~nt ·ag_{·~ement, so long as the settling party's failure to notify 
did not prejudice the other patties and then only to the extent of such prejudice. 

• • • : i . 

If a J~dgment shall be'.'r; 2Qvyred against and satisfied by one party involving· a liability 
· which s~o~~d :u~de1;:t~1e ~ ~r,~:e~1~~pi ;~~: bpr~1e entirely or participated in by. the othe~· pc)1ties, then 

all expens~d of whatsq~:ver--n~tu~:e;•,;1!1cluqmg costs and fees connected with such Judgment and 
with the p1:~·secution-of tqe sutt upo1_1 ·ww_ch it was based, shall be settled between the parties in 
strict accoi·dance with the provisions of the Agreement and the party against which such 
judgment shall have been rec6ve1:ed ·shall be promptly reimbursed by such other patties to the 
extent to which the latter is indeb.ted . . , · · ; 

5.4 THE · LIABILITY -ASSUMED .-BY USER SHALL NOT BE AFFECTED: BY THE 
FACT, ]Fl.IT,IS:A FACT, ·T»At\rir(i DAMAGE, INJURY OR DEATH WAS :cAUSED 
OR CONTIUBUTED··to 'BY THE 'NEGLIGENCE OF OWNER OR ITS EMPLOYEES 
OR AGENTS, EXCEPT' To· THE' ·EXTENT sucH DAMAGE, INJURY OR DEATH IS 
PROXIMATELY CAUSED ·_BY .THE_,WANTON, WILLFUL AND/OR INTE~TIONAL 
ACTS OR T.~IE GROSS NEGLIGENCE OF OWNER. 

THE -: INDEMNIFICA,.TIQN-., :OBLIGATION ASSUMED BY USER: SHALL 
INCLUD~ .(1) ,ND.El~1fJ~;:[) -~~,~.1-1n~ NEGLIGENCE OR ALLEGED NEGL:IGENCE, 

. ~ .. . .. - . ·, . . . . . . ' . . . .• ... 
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. . 
WHETHER :ACTIVE p~··PASSIYE;'WHERE THAT NEGLIGENCE IS A CAUSE OF 
THE LOSS OR DAl\:1.A.G~; ·(2) INDE~NITY FOR STRICT LIABILITY RESULTING 
FROM VIOLA'HON· . .QR .ALLEGED VIOLATION OF ANY FEDERAL, STATE OR 

• ~ • • • , , • C: • •h • 

LOCAL LAW . OR REGULATlON; '. INCLUDING BUT NOT LIMITED TO THE 
FEDERAL.EMPLOYER'S LIAB.ILI1}Y ACT (FELA), THE SAFETY APPLIANCE ACT, 
THE BOILER INSPECTION ACT, THE OCCUPATIONAL SAFETY AND HEALTH 
ACT (OSHA), THE ·RESOURCE ENVIRONMENTAL RESPONSE, COMPENSATION 
AND LIABILITY ACT (CER~LA), J'HE CLEAN WATER ACT (CWA), THE OIL 
POLLUTIO:N' ACT (OP~:j, .AND ..... ANY SIMILAR STATE STATUTES IMPOSED OR 
I~PLE~ENTING. SU~,f[~.,AR :!S.T;A~J;>ARDS; AND (3) INDEMNITY FOR ACTS OR 
ALLEGED:ACTS OF·)GROSS,:NEGLIGENCE OF OWNER FOR WHICH PUNITIVE 
DAMAGES · :ivt1GHT· ;8E , SOlJGJll\: ~EXCEPT TO THE EXTENT PROXIMATELY 
CAUSED BY THE WANTON, WILLFUL AND/OR INTENTIONAL ACTS OR THE 
GROSS NEGLIGENCE OF•OWNER: ,. 

Section 6. >ARBITRATION/ ·: 
• ·1· " • I•,• , • 

• \ • • • • 
1

" ·' ' ,• J'°,• ' • I 
1 

• 

fol If at • any· time· ·a, :q~~.estion ror: controversy shall arise between the parties • hereto in 
co1mectiori with ·the Agreement..-up91i which the paities cannot agree, then, upon the written 
request of either ·party s·etti~g fortli°"the :issue in dispute, such question or controversy shall be 
submitted to arbitratio~. If the paiti~s involved in such dispute are able to agree upon a single 
arbitrator experienced ~n matters o(the character in dispute within thirty (30) days after the party 
desiring such: arbitration (the/ 'D.emanding Party") shall notify in writing the other patty or 
parties to such dispute .. (the / 'Noti~cl.P~rties"), such dispute shall be submitted to s·uch single 
al'bitratqr. _Qtl1erwis.e, !li~,·P.ent~n~I~g .. P.~i·ty shall appoint an arbitrator and notify tl).e Noticed 
Parties in writing of such appointm¢nt. •Within twenty (20) days after receipt of said notice, the 
Noticed Pa'rties shall ~a~h appofof an ·arbitrator and notify the Demanding Party in :writing of 
such appointment. Should any .Noticed P'arty fail within twenty (20) days after receipt of such 
notice to name its arbitr11tor, tlw.m:bitrator for the Demanding Party and the arbitrators for the 
other Notic.ed: Parties, ~f,any ,: shall ~el.ect·one for the Noticed Party so failing and, if they cannot 
agree, said.·arbitratoi· may: be appoinh~d by.the Chief Judge (or acting Chief Judge) of the United 
· States pistdct .Cqm:~ f~i-. ~he;.p1st1;ic,f::,iri'• \\'.hich the headquarters office of the Demandii1g Patty is 
located upon ·applfo'ati01{hy·any

1

•pa11j( aft¢r ten (10) days' written notice to all other parties. The 
arbitrators .so ·chosen, iCan ev~n::number;: .shall select one additional arbitrator, to coinplete the 
board. If they fail to agree upon ~n additional arbitrator, the same shall, upon application of any 
party, be appciinted by saidjudge .. in-the maimer heretofore stated . 

.. ·' 

Upon :selection'. of .th( .~.rl?,iti:atoi (s), said arbitrator(s) shall with reasonable: diligence 
determine the:question~-~s ·di.sql.g~e4:ii1 .~~id notice of demand for arbitration, shall give: all parties 
reasonable ·.notice= of the··tiiri¢-aii.cJ plac·e ( of which the arbitrator( s) shall be the judge) :of hearing 
evidence and :argument, .·1.nay.,take.' s'u.ch ~yidence as they deem reasonable or as either ·party may 
submit with witnesses iequired.to· be.'sworn, and may hear arguments of counsel or others. If any 
arbitrator declines or fails to act, the pa1ty (or parties in the case of a single arbitrator) by whom 
he was chosen or said judge shall appoint another to act in his place. After considering all 
evidence, testimony, arid argumems,.•said single arbitrator or the majority of said board of 

I ' • • • • ~ : • • • 

! • ,~ •. ,c •• • 
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arbitrators shall promptly state such decision or award in writing which shall be fina_l, binding, 
and conclusive on all parties· to the arbitration when delivered to them. Until the arbitrator(s) 
shall issue th~ first decision or <;1wa1:d upon any question submitted for arbitration, performance 
under the Agreement shall ·confijme :"in the manner and form existing prior to the rise of such 
question. After 'ci.elivery,~_of s'.~icLfir~t d~qi~ion or award, each party shall forthwith co)nply with 
said first decision:01· awc\rd friu:neoi~tely ~~er receiving it. 

. ... . . · ... :.··.:: ,,. 
Each party to the arbitration, shall pay the compensation, costs, and expenses of the 

arbitrator appointed in' its behalf and. all ·fees and expenses of its own witnesses, exhibits, and 
counsel. The compensation, c;ost, and ex1fonses of the single arbitrator or the additionaJ arbitrator 
in the board of arbitrators .. shaU be paid_"it1 equal shares by all parties to the arbitration. · 
• • i .. . t ' • • • . . . . ' . . -; . . . . . ' ' . : 't . .' ... :· . . •: . 

6.2 The ··bo~ks and' 'p~pen/ of. afr·'p~hies, as far as they relate to any matter submitted for 
arbitration, shalf be operi·.to the exatjiinatio'n of the arbitrator( s ). 

Section 7. . GOVERNMENTAL APPROVAL, ABANDONMENT 

7.1 User s~all~ at its .~wn ·c_ost: a.1~d'.expense, initiate by appropriate application or petition and 
thereaft~r . dilig~ntly prp~e~µtf._pfo.f~eµings for the procurement of all necessary consent, 
approval, o{autnority fr,q111 any·goyefnpi~ntal agency for the sanction of the Agreem~nt and the 
operations 't~ b~ ca.rried} m -~Y ,U_sei;. ther.~under. Owner, at its expense, shall assist and support 
said application or petition and will 'furnish such information and execute, deliver, and file such 
instrument or instruments in . writi"ng as may be necessary or appropriate to obtain such 
governmental- consent,_ approval, oi.· -authority. User and Owner agree to cooperate fully to 
procure aU such riec_essary cons.erit,-~pp1:o.val, or authority. 

. ; . . -: ·; ')· .. _., .· .. : . 

7 .2 In -t_~e :evenf.O;~~r ~_haJi' :b~ i:nv.o1.4ntarily dispossessed, including threat of condemnation 
by competent public atJthority ;._ of _the ''righ\ to operate upon and maintain any portion of the Joint 
Trackage; Owner shall: h'ave ·no-obligation hereunder to provide tracks for User's use~ and User 
shall have and sh.all make no claim_ of any kind, legal or otherwise, against Owner for failure to 
provide such tracks for User's use.: ; . 

7.3 Under-_th~ term!ii hereinafter:_stated, and to the extent that Owner may lawfully do so, 
owner reserves :·to -itself1the.-:_excl'usi~e -.i:ight, exercisable at any time during the life of the 
-Agreeme~t-. ~itho~t ·co~6u~Te~~e ~f l J~er/ io elect to abandon all or any part of the Joint Trackage 
by giving ·six-(6) months:~ribr ·~1:itte~1:riotihe to User of its intention so to do. · 

7.4 Upon ·termination of the Agreement, or any partial termination, as the applicable case 
may be, however Jh~ s_ame ' may· o,ccur, _User shall be released from any and all manner of 
obligations·- and _ shall be deemep,;f<? · hav:e forever relinquished, abandoned, surrendered, and 
renounced any :and all .righ(po~s~sse4· by ·user to operate over that part of the Joint T1·ackage to 
which suchitennination'.::'ap1;iie~t ·ai_ici·~as; to such part, User shall forever release and: discharge 
Owner <.>f·and: fro_m any and _itll. mann~·r df ;obligations, claims, demands, causes of actic;m, or suits 
which User might have, or which 1nigh( subsequently accrue to User growing out of or in any 
maimer connected with, directly· or · irdirectly, the contractual obligations of Owner: under the 

-~ ~. ·; . :,/;. 17 
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Agreement; in. all everits · provid~d, hpwever, the aforesaid relinquishment, abandornnent, 
sun-ender, renunciation, 'i·elease, .'and ,discharge of User shall not in any case affect any of the 
rights and obligations of either·bw~er 01· '.user which may have accrned, or liabilities accrued or 
otherwise, which may have ' arisen ·p1:ior, .to such termination or partial termination. :Upon any 
termination, . Owner wilL remove from ·_ Owner's right-of-way any connecting track, and any 
exclusive facility of User,.at Us{:i~s;e_~pense with salvage to be delivered to and retained by User. 

., • ' • • ~ • "J • ' ; . • - • , •• , • • 

Upon any pa~tial t~rrrijl).ation ·,of, the_; Agreement, however the same may occur, the . terms and 
conditions :hereof.shall contiriue. :ati.d xemain- in full force and effect for the balance of the Joint 
Trackage. · · · · ::· ·_-_ · .. 

7.5 Each party shall be r~sporisible for any labor claims of, and shall bear the cost of 
employee protection p_ay~bl~ t9, ~ts· ~.wn:employees, and the employees of companies affiliated 
with it, to the ~xtent result,ing fro)li'tb,~ e11try into or operation of the Agreement. However, in the 
event th~-P,~11"ies ·.agr~e_:!h~t P»-~~t:' ~4q~lq_ retain employees or provide additional employees for 
the sole benefit of User/%e•parties .'shalLenter into a separate written agreement providing that 
User shall .be!}r all cost . and exp61ise --fo~i:~ny such retained or additional employees, :including, 
without limitation, all cost and expepse '_associated with labor protection payments .which are 
made by Owner and which would not have been incurred had such retention or provision of 
employees f01: the sole benefit ofUser _notbeen required. . . .. , .••· . 

. • t . •. ' ' ~ .• •, , • • 

Sectioµ ,8. ,, : OTHER €0NSIDERATIONS 
1 

,_ I : • • ',•, .1••_.•,:\ •' • ::r •·: /••'•~':'/, .t ;: 

8.1 Nothing .i11' the: ·~ g1:e~~~i;it i~on!~ined shall limit the right of Owner to admit other 
companies to :the use of-the Join( Tt'.a_c_k~ge or any part thereof on such terms and conditions as 
are satisfactoty to Owner, provided such .. admittance shall not materially hinder or obstruct the 
fair and reasonable ~xercise .of the i-ights granted in the Agreement. Such other companies 
presently or hereafter-admitted, ~9. the u_s~ of the Joint Trackage or any part thereof by Owner 
shall be._cons_i1~.f~cl q~.9'1r -_fo_rJ h~_:pprP,9se of the Agreement. User shall have no right to admit 
any person; ._fii'qi,i:or:·corporation; t6 dj,eius_e·.-of the Joint Trackage. 

. ' . !"· :: ·•,. .:~·- ·:_, . /'·-·,.\_t.': ·,:·~::;. . 
8.2 . The A.greeni.ent shall be bjnding ·upon and inure to the benefit of the parties hereto, their 
respective successor lessees, and assigns; but no sale, assigmnent, mortgage, or lease py User of 
any interest or right give_n· it ~ncler :the i;\greement, separate and apart from a corpor~te merger, 
sale, assignment;.m011gage or,)~~lSf of, U,ser's railroad in its entirety, shall be valid or binding 
without the prior written.~onsenf_pf..(?,wn~r-, which consent will not umeasonably be withheld . 

. . · .... : -:-.-~:-. ·.:· . . 1;-:) • -:.::.,.:.:· ~.-r~·.-:::.::.: .. 1 .f.-·~ • 

8.3 The: 'Agreement' and ·:each. aricl' e~eiy provision hereof is for the exclusive benefit of the 
parties hereto: and nci fo'r the-benefif of any third pai1y. Nothing herein contained shall be taken 
as creating or :increasing any right in any, third person to recover by way of damages or otherwise 
against any of the parties hereto. · · · · 

... 
• I • • ' • 

8.4 All no~ices, de~iand~d ~qu~~teq, , ~r submissions which are required or permitted to be 
given pursl!~;1"it t?}I~~ '}g1;_ee.~~~f\~h--~,H.'.,b~i~~ven by either pat1y to the other in writing ~y serving 
the same-upon.the Vice•P:tes1~ent-pf Opyrahons of each company . 

.. .. 

. . 
. ·• .. ' 
I' • •• 
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8.5 If any :covenant or pr~visi~n\ o'f the Agreement not material to the right of User to use the 
Joint Track~ge shall be adjudged ivoid; such adjudication shall not affect the validity, obligation, 
or perfo1·1~~rice· .Qf any'.''9thei·''.~ove_17-rint ?or provision which is in itself valid. No controversy 
concerning any covenant or .p1:ovision- -~I,all delay the performance of any other covenant or 
provision. Sl1cmld any c~venant or pr~visfon of the Agreement be adjudged void, the parties will 
make such other arrangements as, under the advice of counsel, will effect the purposes: and intent 
of the Agreement. 

' . I · •• • • 

8.6 In the :event there shall -be any: c~~flict between the provisions of this Exhibit: B and the 
Agreement;. ~he provisions 0Mhe,A'ii'~:ee1,1ient shall prevail. : 

••• · , , , .• • I ! 

.. 
8.7 All section heaciings··,·m:e· ·inse1;ted for convemence only and shall not affect any 
consh·uction or interpretation of the _Agreement. 

.. ., . . . , , '· , ... . . -· ·-: 
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.End of Exhibit B 
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